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REGIST}{ATION

| BEE LINE LONG DISTANCE, LLC J &

5151309-0160

STANLEY K STOLL
BEE LINRE LONG DISTANCE, LLC

77 W 200 S
SALT LAKE CITY UT 84101

STATE OF UTAH |
DEPARTMENT OF COMMERCE
DIVISION OF CORPORATIONS & COMMERCIAL CODE

REGISTRATION

. EFFECTIVE DATE: 07/02/2002
EXPIRATION DATE: "RENEWAL
' ISSUEDTO: BEE LINE LONG DISTANCE, LLC

You will need to renew your registration each anniversary date of the effective date.
& Exceptions: DBAs and Business Trusts renew every three (3) years from the effective date.




Utah Department of Coinmerés® =~ = - Hl
Division of Corporations & Commercial Code
160 East 300 South, 2nd Floor, .M. Box 146705
Sdit Lake City, UT 84114-6705
Service Center: (801) 5304849
Toll Free: (877) 526-3994 Utah Residents
Fax: (801) 530-6438
Web Site: http:/"Wwww.commerce.utah.gov

BEE LINE LONG DISTANCE, LLC : : August 29, 2002

e TWO GREENWOOD SQUARE STE 110 _

z 3331 STRD _
BENSALEM, PA 19020

" CERTIFICATE OF EXISTENCE

Registration Number: 5151309-G160

. Business Name: BEE LINE LONG DISTANCE, LLC

. Registered Date: JULY 02,2002 :
Entity Type: LPVITED LIABILITY COMPANY - DOMESTIC
Current Status: GOOD STANDING :

Tke Divisien of Corporatioﬁs and Commercial Code of the State of Utah, custodian of the records of :
business registrations, certifies that the business entity on this certificate is authorized to transact business and
was duly registered under the laws of the State of Utah.
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Kathy Berg
~Director _ _
Division of Corporations and Commercial Code

Dept. of Professional I:icensi:ng Rgl Estate-: Public U‘Eﬁes Securities - Consumer Prote:-tion
(801) 530-6628 (801) 530-6747 (801) 530-6651  (801) 330-6600 (801) 530-6601
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or
AMENDMENT BEE LINE LONG DISTANCE, LC

THIS AMENDMENT TO THE ARTICLES OF ORGANIZATION (the "Articles*) is
eawsred into as of July 15, 2002, by the undersigned in connection with Bee Line Long Distance,
LC (the "Compasy”), purwant to the Utah Revised Limited Liability Act (the "Act"). The
undersigned hereby adopts the following Articles:

ARTICLE I

Amendment: Article I of the Articles of Organization of this company is hersby amended
to read in its entirecy ax follown:

ARTICLE]
Name: The pame of this company is BEE LINE LONG DISTANCE, LLC
This Amendment to the Ardcles of Organization of the company were adopted by the sole
member of company on Faly 15, 2002, in accordance with Section 84-2c-810 of the Act and are
duly sipned and filed in accordance with Section 84-2¢-408 of the Act.

IN WITNESS WHEREOF, the undersigned Manager of the Company has executed this
Amendment 10 the Articles of Orgamieation and certifiss 1o the truth of the facts herein staed, this

15® duy of July, 2002.
Elmo G. Bwﬂ;r. Magagar 5
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WECE | ARTICLES OF ORGANIZATION
a0 02200 OF

smmoicontomnts  BEE LINE LONG DISTANCE, LC

The uadersigned person, desiring w form a limited Liability company uader the Unh
Revised Limiced Liability Company Act, adopes the following Articles of Organizadon fof much
company and certiffes:

ARTICLE [

Lo Name: Ths same of this compaay (the “Company”) is BEE LINE LONG DISTANCE,

ARTICLE {1

Duratica: The Company shall contimie unt! December 31, 2050, nolsss sooaer dissolved
by law,

ARTICLE Il
Puwposes: The purpose of purposss for which the Company is organized are:”

W To engage in the sale and resale of telecomumunications sarvicss including, without
limieadion, toll services, pre-paid services, internet vervices, local exchangs services, broadhand
voice and dasa servicss, samsllite tranamissions and such other purposes involving broadeast and
telecommunications sefvices 18 may be related thereto and all othet lawful activities agreed 1o by
the Membera.

b. To market telecommunications secvicey whethar by internet, direct sals, multi-level
marketing or such other means by which the Members may agree. *

c. To do each and every thing necessary, mitable or proper for the accomplishment
of any of the purposes or the attainment of any ons or more of the gubjects berein equmerated,
or which may at any time appear copducive to or expedisnt for the protection or benefit of the
Company, and to do said acts as folly and o the game exteat 15 namfal persons might, or could
do, in sny parr of the world 33 principals, agents, pasmars, tustses, shereholders, or atberwige,
sithet alose or in conjunction with any other persor, associatios, partnership, corporation or
fimited liab{lty company.

GA38 t0:£0d20-20~
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d The faregoing clauses shall be copstrued both 2z parposes and powers and shall not
be held to Limit or restrict in any manner the geaeral powers of theCompany, and the eajoyment
and exerciss thereof, a3 conferred by tbe laws of the State of Utah; and it is the intentica that
purposes and powers specified (8 each of the paragraphs of this Ardele [Tl shall be regarded a3

c15130q-6lo
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independent purposes and powsrs.
ARTICLE TV

_ Raginered Office and Ageat; Degiggated Office: The rame and address of the Company's
initial regiswend office. is Stnley K. Stell a2 77 West 200 Soath, Salt Lake City, Unh 84101, The
msgh&agﬁ;lwwmeaf&Cmythmwmm

If, at any time, the Company’s registered agent has resigned, canaot be found or served
with the exercise of reasogable diligence, the Director of tha Divigion of Corporations amd
Commercial Code of the Sate of Utah is beceby appointed the agent of the Compaay for service
of process.

ARTICLEV

Mamagment: The suagemest of the Company shall be vered in & manager or masagers
pursuant to the terms of the Operating Agreement. Managers do not geed to be mazbers of the
mCmy. The mame and address of the inital Masager, unei} resignation or ramoval, is as

[ :

NAME ADDRESS
Elmo G. Beutler 255 South Orem Boulevard
Orem, Utah 84058
ARTICLE VI
Digolution: The Compauy shall be dissolved in accordance with provisions set forth in
the Operating Agreextent,

N WITNESS WHEREOF, (it undersigned, constitating the hoitial Manager of tis -~
Limited Lizbility Company, has exacuted these Articles of Organization and certifies to the truth
of the facts herein stated, this 26¢h day of june, 2002,

1y TRPH

Elmo G. Beutley,

=
gs
. E K. Stoll, Pdistered Agent
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OPERATING AGREEMENT
OF
BEE LINE LONG DISTANCE, 1.C

THIS OPERATING AGREEMENT is made effective s of june 26, 2002, by the Elmo
G. Beuder and Judith Y. Benlter Pamlly Trust wk/a The Beutler Family Trust, a5 the sole
Member (the "Member™).

1 Mﬂ%ﬂh&!&&m Bee Lins Long Distance, Inc..
hereby forms a Limited Liability Company purmuant 10 the provisions of the Revised Unh

Limited Lrability Company Act (the “Act™).

2. Name of Company. The name of the Company shall be Bee Line fong
Distance, LC (the "Company”).

3. Character of Business, The purposs or purposes for whick the Compaay is
organized are: .

a. To engage in the sale and resale of telecommunications services including,
without limitstion, toll sarvices, pra-paid tarvices, (ntemet services, local exchange srvices,
broadband voice and data eervices, vateliite transmissions and such other purposes invotviag
broadeast and talecomumusications services as may be related thereto and all other lawful
activities as determined by the Member,

b. To mazket! 1elecommunications sarvices whether by internet, direct sale, mwuiti-level
marketing or such other means by which the Mamber may determing.

4.  Designated Plare of Business. The location of the registered, designated place
of businesy shall be 255 Soyth Orem Boulevard, Orem, Utah 84059, but the Manager may
move the ame to sny other Jocation within the State of Utah.

5, Registered Apent. The name and street address of the agent for service of
process required 10 be maintained by the Act Is: Stanley K. Stoll, 77 West 200 South, Salt
Lake City, Utah 54101,
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6. Name and Address of [nitisl ﬂ ember. The name and mailing address of the
sole initial member (herein refetred to 33 “Mamber™) sre a8 follows:

NAME ADDRESS

Emo G. Beulter and Jodith Y. Beuter 255 South Orem Boulevand
Family Trost o/k/a The Beutler Family  Orem, Utah 84058
Trust

7.  TJem. The Company shall continue vatil December 31, 2050, unfess sooner
terminatad hereunder or by operation of law.

8. Capinl aad Capital Contributions. The Member's initial contribution is $100.00
for 100% ownership of the Company.

9. Capigl Accounts, Aq individual capimi account shall de datsrmined and
maintained for each Momber throughout the full tenn of the Company, sod thall consigt of the
Member's original contribution increased by the Mamber's (2) additional conuibutions to
capital and (b) sharc of Company profis, and decreased by the Member's (c) drawings and
other distributions and (d) share of Company losses, .

10.  Profits or Logses.

(3  Imerestin ts o Losses. The net profits or net loses of the
Company, 3/l capital ging or Josses and all exraardinery {tems of gain of ioss, shall be
credited or charged to the Member.

®) MMML% No Member
shall personally be lisble for any of tha losses of the Company beyond said Membaer's capital
inwerest in the Company.

(©  Pigolytien of Profits. The eamings of the Company ahall be
distribuzed annually, except that camings may be retalned by the Company 34 required
bereinbelow ar if required for the neasonable needs of the busivess. The Masager shall decide
when and in what amounts carnings shouid be tetained by the Company,

11.  Additianal Megbers. Additional Members may be sdmitted 10 this Company,
bt caly upon such tenms and conditions a5 the Member shall determine, in writing, prior to
such admission.

12. of the

(3)  Management by Manager. Elmo G. Beuder sball serve as Manager of

iy




Aug-08-02 11:56A corporation guarantee 1 215 33 B1&60 P.10

JUL-23-02 TVE 02:28 P4 BLACKBURN & STOLL EAX N0, 80152178685 P14

this Company. Uniess otherwise sxpressly provided herein, all reforence hereinafter to any
actian to be aken by the Company ahall mean action taken i its name and on ite behalf by the
Manager. The Manager sball have full, exclusive and complste discretion in the management
and control of the affairs of the Company for the pusposes bersio stated and shal) make ail
decisions affecting Commpany affairs. In dlacharging his or her managerial respoasibilities, 3
Manager shail not be liabie to the other Members for any good-faith act ot omission i act or
for any act or emission that does oot coustitie gross negligence ar willful misconduct,

()  Expensey. The Manager shall be reimbursed by the Company for all
direst expenses incurred and paid by the Manager in eonnection with the management of the
affairs of the Campany, The Company shall indernify the Manager and agents for all costs,
fosses, lisbilitles, and damages pald or aceryed by the Manager or ageat i connection with the
husiness of the Company, to the fallest extent provided or ailowed by the laws of the State of
Unh. In addition, the Company may advance costs of defense of say proceeding to the
Msnager or any other agent.

13.  Sals of Transfer of Company Intersst. The Member's membership interest in
the Compsny shall b¢ eansfarabla in whole or in part without conseat of any otier person, and
the assignee shall be admitted tw all the rights of the Member who asvigned the membership
interest. )

14.  Cash Disrributions. Funds in excess of the working capital requirements of the
Corapany as reasonably determinad by the Manager, which ariss ar are realizsd from
economic profits carned through the activities of the Company in its normal operations, the
proceeds of 4 mle of all or any part of the assets of tha Compagy, or a surplys of funds
requlting from any refinaacing by the Company, shall be allocatad and distributed 10 the
Membes at such times ag the Manager shall determine,

15.  Company Accounting. Boaks of account of the Company shall be kept on &
calenday year basis in accoedance with generaily accepted accountng pracdcas applied fn a
consigtent manner and shall reflect all Company tmansactions and be appropriats snd adequam
for Comipany business. The books of account and other zecords of the Company shall be
maintaiged a1 the principal offlce of the Company or & such other place as may be designated
by the Manager, and ghall be open to jnspection by each Member or their duly authorized
representarives at all reasonable tirses duriag business hours.

16.  Bank Accoumts. Al funds of the Company shall be deposiied in the same of the
Company in an accoust or accouats in such bank or banks as shall be determined by the
Manager, and all withdrawals or disbursements from said account of accounts shall be made
by check deawn in the Company name upon such account or accounts and sigoed op behalf of

the Company by the Manager.
17.  Title to Property. Title ta and ownership of all the wsets of the Company shall

at all times be vasted in and stand in the name of the Company, Or in the nate of such

3
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nowtinee a¢ determined by the Manager.

18.  Temtination and Disgolution. The Company shall continuz unil dissotved, bt
only upou the occurrence of any of the following events:

()  The written consent of tbe Member;

(i)  The dissolution of the Comparny by judicial decres; or
{iiy  The expiration of the term of the Company.

In the event of dissolution and final ermination, the Manager shall wind up the affsirs
of the Company and shall cell al} of the Company asests as prompty as is consistant with
obiaining the fair market value thersof.

Any cash remaining after all Company assets have heen soid shall be paid out and
distribured ip the following ovder of priority:

{1}  To the payment of creditors of the Company, in the order of priarity as
provided by law. .

(2)  To the Mamber,
19 M Provisions.

(a)  Netices. Any nolices, requests, consenty, demands, approvals and other
documnents, insauments and communications required or which may be given under this
Agreement shall be in writing and shall be deemed 10 have been duly given either at the time
of delivery if personally delivered or five (5) business days after the time of mailing if mailed
first class, postage prepaid and addressed to the Memher at the address listed in paragraph 6 of
this Agresment or such other addresses a5 the Member designates at any time [ writing by
notice to the Company in sccordance with the provisions of this subparagraph.

()  Validity. If any provision of this Agreement or the application of such
provision to any person or circumstance shali be beld (nvalid, the remainder of this
Agreement, or the application of such provision o persons or circumstances other than those
as to which k is held Invalid, shall not be affected theredy.

(&)  Applicshje Law. Thia Agreement, and application or interpretation
thereof, shall be governed exciusively by its tarms and by the laws of the State of Utah. Any
fuit t0 enforce the termas hereof shall be brought only in the State of Utah.

(0  Blading Agreement. This Agreement shall be binding upan the parties

- -4~
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hereto, their micceasors, beirs, devisces, assigns, legal representatives, executors and
administrators.

()  Captions. Section titles of capions contained in this Agreement are
inserted only as & matzr of canvenieace and for referense and in no way define, timls, extend,
or describe the scope of this Agreement or the intent of any provision thereof.

»  Pronoyps. All pronouns and any variations thereof shall be deemed to
gafer to the masenline, feminine or peuter, singuler or plural, as the identity of the perxoo,
persons, entity or enttics may require.

(9 Default. In the oveat of defiuls by say party in the performance of the
weoms ind conditions of this Agreemens, the defauliing parry agrees, in addition to other
remadies available, to pay all coats incurred by the ather party, inctuding reasovable anormeys’

fecs and cosls.
()  Amendments. This Agreement may be ameaded only by written consent
of the Member.
IN WITNESS WHEREOF, the undersigned bas execated thia Agveament as of the day
and year first sbove written.
Elmo G. Beutler and Judith Y, Beutler Pamily
Trust #/%/a The Beutler Family Trost
By: .
Elmo G, Beutler

Trustes
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FoEm L LC-45.5 l”inOES Secretary of State

January 1899 leitEd Liablllty Company ACt

Jesse White Application for Admission_ to Transact Business _ _
Secretary of State F I

Department of Business Services v >
Limited Liability Company Division g SD“’
Room 358, Howlett Building 2 7 ‘SEP 13 2002
Springfleld, IL 62758

http:/iwww.sos state.il.us Bate‘?—l Oog\
o = Assigned File # - 3 ]
Payment must be made by certified Fi[il:!;nFEE $4nﬂ—r} 553— SE CI'\:IE?ASIEYW(‘;;:ITSETAT:E

check, cashier's check, IHinois :
attorney's C.P.A.'s check or money or- Panalty :
der, payable to "Secretary of State.” Approved: $

This space for Use by Secretary of State

1.Limited Liability Company name:__ BEE LINE LONG DISTANCE, LLC
(Must comply with Section 1-10 of ILLCA or article 2 below applies.)

2. The assumed name, other than the true company name, under which the LLC proposes to transact

business in llinois is:
{If applicable, a form LLC-1.20, Application to Adopt an Assumed Name, is required to be completed and attached to this

application.)

3. Federal Employer Identification Number (F.E.l.N.):__87-0530693

4. Jurisdiction of Organization: Utah

5. Date of Organization: July_ 2, 2002

6. Period of Duration: December 31, 2050
{See #14 on back)

7. The address, including county, of the office required to be maintained in the jurisdiction of its
organization, or if not required, of the principal ptace of business (Post office box alone and c/o are

unacceptable):

77 West 200 South

(Number) (Street) {Suite)
Salt Lake City, UT 84101
(City/State) (ZIP Code) {County}
8. Registered agent;____Corporation Service Company 5
{First Name) ’ {Middle Name) (Last Name)
Registered Office: 422 North Northwest Highway
(Number) {Street) {Suite #)
(P.O. Box or ¢/o Park Ridge, Cook lllinois 60068
(County) (ZIP Code}

are unacceptabie) €V

8. The date on which this foreign LLC first did business in Iffinois: __upon qualification




LLC
10.

11.

12.

13.

14.

-45.5

The purpose or purposes for which thé company is organized and proposes to conduct in this
State: include the business code # (IRS Form 1065).

Téoengage in the sale and resale of telecommunication:.services.

Ooge ¥ S(3320

The limited liability company is managed by:
E manager(s)
O vested in member(s)

The llinois Secretary of State is hereby appointed the agent of the limited liability cbmpany for
service of process under the circumstances set forth in a subsection (b) of Section 1-50 of the

ILLCA.

This application is accompanied by a certificate of goed standing or existence, as well as
a copy of the articles of organization, as amended, duly authenticated within the last thirty
(30) days, by the officer of the state or country wherein the LLC is formed.

If the period of duration is a date certain and is not stated in the Articles of Organization
from the domestic state, a copy of that page from the Operating Agreement stating the date

_must also be submitted.

15.

The undersigned affirms, under penalties of perjury, having authority to sign hereto, that this
application for admission to transact business is to the best of my knowledge and belief, true,

- correct and complete.

Dated 9’//? , _2002

(Manth/Day} (Year)

(Signature)
{Signature must comply with Section 5-45 of ILLCA)

Etmip & BEu+LER PIAVAGCER.
(Type or print name and fitle)

*If applicant is a company or other entify, state name of company
and indicate whether it is a member or manager of the LLC.}

*Please refer to Sections 178.20(d) and {e) of the Administrative Rules
LLC-17.4
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FITED

January 1999
a. Application to Adopt an Assumed Name

.'J\nssa While . b. Applicvion to Change An Assumesd Name
Secretary of Stale ) c. Application to Cancel An Assumed Name OCT 2 B 2002
Department of Business Sarvices Filing Fee! (sec note)
;}miteq-}:iqabﬂ“y Foﬂ‘émlr;y Division Submitin Duplicate JESSE WH'TE

oom 338, Howiel! Building 0
Springfeld, IL 82758 WS B fypowriften SECRETARY OF STATE
https/fwww sos state.lus This 5 56 Py Secresary of Siate

: Data 7 05277 {”)

~-553-3
,quO

Pr

BEE LIKE LOKG DiSTANCE, LLC

Payment may be made by business
firm check paeyebie ro Secrstary of
State. (If check is retumed for any
resson this filing will be void.)

Aszsigaed File #
Filing Fee
Approved:

1. Limited Liability Company name:. .

-

Q077=553=3

2, File number assigned by the Secretary of State:

3. Federal Employer 1dentification Number (F.E.LN.}: 87-0530693

4. The state or country under the laws of which the limited liability company is organized is: (check one)

Utal

lllincis (damestic) X% ___  Foreign (specify).

5. Date organized {if an lllinois imited liability company) or date authorized fo transact business in tllincis (if 2
foreign limited liability company): September 13, 2002

8. The limited lability company intends to adopt and to transact business under the assumed name of:

HELLO TELECOM

7. Theright to use the assumed name shall be effective from the date this application is filed by the Secretary of
State until , 20 , the first day of the limited liability company's anniversary month in

the next year which s evenly divisible by five.

&. TO CHANGE: (a) The above-named limited liability company iniends ta cease transaciing business under the
assumed name of.

(b} and to commence transacting business under the new assumed name:

9. TOCANCEL: The above-named limited liability company Intends to cease transacting business under the
assumed name of:

L1583
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LLC-1.20

10. The undersigned affirms, under penalties of perjury, having authority to sign hereto, that this application to adept,
change, or cancel an assumed name is to the best of my knowledge and belief, trua, correct and complete.

zted ’z;g@z‘ W 4 ' 2002

{Month & D-*J’) o (‘rm.’)

/waqu’}/ ﬁﬂ/

Jgnaturej
Eire 65 LeuTLER 126978 LER.
{Type or print Name nnd Te)
BEE LINE LONG DISTANCE, LLC

(¥ appiicant 1s & company or aTher :*rvw state mamp of ¢ cumpany
and ingleute whether It ks 3 meenber or menager of the LLC.)

NOTE: a. The filing fee to adopt an assumed name is $20.00 plus $5.00 for each month or part thereof betwsen
the cate of filing this application and the date upon which the limited lability company may renew its use.

B. The fee to change an assumed name is $100.00.

c The fes for cancelling an assumed name is $100,00.

LIC.45 3




